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TX  -  PAID  UP 

NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

Lessor,  and  XTO  Energy  Inc.,  whose  address  ^X^Z^^m^i^^^^  " 

— fL^^  of  .'His  Lease,  and  the  covenants  herein 

(the  "leased  premises")  in  Tarrant  County  Tel  (incS  Tnv?n  !    ,  °"  Exhibit  "A"  "^reto 

reversion,  prescription  or  otherwise),  fo S  "e  of explZX  H  ^  ^  ™y  hereafter  a^ire  *» 

For  purposes  of  this  Lease,  "oil  and  gas"  meaToil  ga  and  oZ  Hoiw L^T*  "T^1  md  m"totin«  oil  and  8» 
elements  produced  through  a  well  bore.  "Oir Sdes  !        !      d  hydrocarbons  and  their  constituent 

hydrocarbons  produced  through  a  well  bore  "Gas"  „c  udes  he  iurTl  h    >    I,'''3'6  3"d  °ther  Mtluid  and 
as  hydrocarbon  gases.  Expressly  excluded  from  hi  Late  are 1  tafat?.     i?    "!?  °?W  C°mmerCia'  ^  aS  wdl 
premises  shall  include  all  strips  and  gores  street!  easeme^K  Zlu      '    !  ' ,!  fUr  and  °ther  like  minerals-  The  le^ed 
execute  at  Lessee's  request  a?ny  J^^^^^^^^^  Lessor  agrees  to 
accurate  description  of  the  leased  premises   In  the  evmr  I  «in  reajs°nab|y  necessary  for  a  more  complete  or 

was  originally  paid,  Lessee  sha.l  p«t  onal  boltus  at  the  ra^e  rZ?""  tTu  ""^  *"  for  which  b°™s 
Lease  was  acquired.  For  the  purpose  of  determini  "  he  amou    of  LwY?  ^"J  W3S  °rigina"y  Paid  whe"  this 

acres  specified  on  Exhibit  "A"  sha'l,  be  deemed  ^Z^ZVtl^ n^Z  ^  ^""^  "*  "™ber 

I  this Lse^be^ r  a'terntof  ^SSSth  S"  "  ^  °'her  Pr°Visi°nS  b™». 
or  gas  or  other  substances  cove^ereby  a^e  p^uL  in  nZ  (  ?T  7  'e™  X  a"d  for  35  lon8 thereafter  as  °i! 
pooled  therewith,  or  this  Lease  is  ^ZJ^J^^^  S. "  «  ^ 

Lessor  as  (^^IKS^^  f""         hereunder  sha"  be  >aid  b>  -see  to 

twenty  five  percent  (25%)  of  such  prod    ion  T^'  fad'itieS'      ^  sha"  <* 

credit  a,  the  oil  purchaser's  d»^onSH^^S^^lt^  .hfc^r  ^  ^"^  "  "u^'5 

prevailing  wellhead  market  price  paid  for  LodurtL  £     T      ,con  inu'nS  nSht  t0  Purcha^  such  production  at  the 

BBS! 

m.  t  "     ^T,'tieS  011  0l1'  §aLand  °lher  SLlb5tances  Proceed  and  saved  hereunder  which  are  processed  in  a  processing 

o8  trcot  ^  a"0n'  COmPreSSr>  seParati0">  M«*ry,  transportation,  manufacture,  proces  ing,  .S^nS^ng 
or  for  construction,  operat.on  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treatina  oi I  or 


ten  Dercenm0%?o^tn;nta«fi'iHte"  T  W  3  corP°/a,i°n' j°int  VentUre'  partnershiP  or  other  ^  «*  owns  more  than 
ten  percent  (10/.)  of  the  outstandmg  vot.ng  mterest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent(IO%)  of  the 


—ipor^herj^ 

above  addSsuth^s  ZS^JZZZfi"  T  ^  ^  ^  *  ^  *  ^essor  -  *• 
of  fro,  time  to  time.  A„  payments  ^X~o"  t^/rafT       PrOVlde  Wri"en 

permanently  ceases  from  any  cause,  includiLTi^staSir^  '  (W  ^  °f  ^ Payi"g  qUantities> 

action  of  any  governmental I  author tv hen /?„  ^     .  1™?  boundarles  Pursuant  t0      Provisions  of  Section  6  or  the 

nevertheless  remainTforce  tftt,^™  ^•^J*""  "  bei"g  maintained  in  force  *  shall 

well  or  for  othe™ I  ob tl      o t  ^^^P  oducSon^r^'"8  We"  °r      dri"ing  ™  additional 

hundred  (180)  days  after  comoleL  of  nnL^l  I  ?     T   Prem'SeS  °r  la"ds  pooled  therewith  withi"  one 

,n  n  nin    i       ^.   ?  /  f      *  commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do 
"    f  ^P^fy  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  wkh 
ff  °  SUch  °thf  lands/r  ,ntere^  Prided,  however,  that  the  entire  leased  premises  covered  by  this  Leate  shalTSe 
mcluded  m  any  unit  created  pursuant  to  the  pooling  authority  granted  herein.  The  unit  formed  by  such  pooli^for  an  oH 

^rcem  foAn°and  f  ^^V^  "1  ^  W  *™»  ^  *  ™Um  U^hie  often 

percent  (10/o),  and  for  a  gas  well  or  a  horizontal  completion  shall  not  exceed  six  hundred  forty  (640)  acres  plus  a 
maximum  acreage  tolerance  of  ten  percent  ( 1 0%);  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or 
horizontal  completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any 
governmental  authonty  having  jurisdiction  to  do  so.  For  the  purpose  of  the  foregoing,  the  terms  "oil  well"  and  "gas  well" 

ttlrZl  *eran"gS  prescnbeihy.  f  P'icabIe  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 
prescribed,  oil  well  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well" 
means  a  well  with  an  initial  gas-oil  ratio  of  100,000  cubic  feet  or  more  per  barrel,  based  on  24-hour  production  test 
conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testing  equipment- 
and  honzontal  complete"  means  a  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the 
reservoir  exceeds  the  vertical  component  thereof.  In  exercising  its  pooling  rights  hereunder,  within  ninety  (90)  days  of 
first  production,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of 
pooling  which  may  be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  is  included  in  a  well,  all  of  Lessor's 
acreage  shal  be  included.  Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  the  leased 
premises  shall  be  treated  as  if  it  were  production,  drilling  or  reworking  operations  on  the  leased  premises,  except  that  the 
production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the  net 
acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit.  Pooling  in  one  or  more 
instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the 
obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement 
of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or  permitted  by  the  governmental 
authority  hav.ng  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental 
authority.  In  making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and 
stating  the  effective  date  of  revision.  If  the  leased  premises  are  included  in  or  excluded  from  the  unit  by  virtue  of  such 
revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 
accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof  Lessee 
may  terminate  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination 
Poohng  hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  separate 
tracts,  no  pooling  or  unitization  of  royalty  interest  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or 
result  merely  from  the  inclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to 
pool  as  provided  above  with  consequent  allocation  of  production  as  above  provided.  As  used  in  this  paragraph,  the  words 
separate  tract  mean  any  tract  with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from 
that  as  to  any  other  part  of  the  leased  premises. 

7.  Partial  Interests.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises  the 
royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased  premises  or  lands  pooled  therewith 
shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate 
in  such  part  of  the  leased  premises. 

8.  Assignment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise 
transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations  of  the  parties  hereunder 
shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's 


=5  22  ^S^S^^S  - ^71 h—  -  » — - 

authenhcated  copies  of  the  documents  establishing  such  change  o  ™J I ■  ?  T'^ the  0nginal  or  certified  °r  du|y 
until  Lessor  has  satisfied  the  notification  tS^M^^?^  T"^."****™  of  Lessee  or 
otherwise  stated  herein,  if  Lessee  transfer,  it,  w»ZZ  C°ntmnf  m  Lessee  s  "sual  form  of  division  order.  Except  as 
obligations  thereafter  arising  ^  hTspS      hf Z sC uL^Y^  P  ^  b°  ^  of  a» 

obligations  with  respect  to  the  transferred  h^M^^^J^J1^  °f-^  Mree  t0  ««* 
transferred.  If  Lessee  transfers  a  full  or  undivided  in  ere^n^n  8  ^  reSpeCt  to  ^  interest  » 
obligation  to  pay  or  tender  shut-in  royaft Ls  he^nl  S  h d^idXT  7  °f  C°Vered  by  this  Lease'  the 

the  net  acreage  interest  in  this  Lease  then  TeldTy  each  "  LeSSee  8nd  the  tansferee  in  to 

-Lble^^^  7  ft  *"  t0         «««  to  ^r  in 

area  covered  by  this  Lease  or  iS^^StZ  diS" "  r^68' a"  °r  ^  P0rtion  of  *" 

arising  with  respect  to  the  interest  sc ,  releLTTf  ,  '        ^       reUP°n  be  reheVed  of  a"  obligations  thereafter 

covered  hereby  .Lessee's  ob.  X^opay  o^ h'  a"  "ndivided  interest  in       *an  all  of  the  area 
the  „e, acreage  interest  retained  hereunder  l^^'Z^^^S^T3'  ^  ^ 
shall  deliver  to  Lessor  a  recordable  release  as  Z  .Zh  Zl^  termmat,on  °J *  *  Lease,  Lessee,  its  successors  or  assigns, 
terms  of  this  Lease.  Upon  tnTel  S  of  he  n^T  °*  T?™,  °f      ^  Which  have  terminated  ™°* 
renewal  of  the  primary  term  or  S  cessatbn  of  oZ7  ^  ^  UP°n  ,he  eXpirati°"  of  ^  extensio"  «r 

terminate  as  to  111  ^1^^^^^^^  ^7"ichever  occurs  las,,  this  Lease  shall 

on  the  leased  premises  or  on  fand  Zed  fterewtht  2Uhe^T     w  0)  ^f^P?  depth  driUed    ^  we"  driI,ed 

KtiEn  .^ar" or  neighborhood  streets  or     in  deve,opi^ -  s  £ 

wells  shalfStn^n'r  leVels,afsociated  wiA  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of 
Z  «•  anH        P/  t  T"?      "'I'™"*'  tak'"g  int°  conside™tion  reasonably  available  equipment  and  technology  in 
ts  n^he^ut  ^       eV,d  and  "rre  °f  devel°Pment  and  -e  elsewhere  in  the  vicinity  of  Lessee' si  I 

a  S  0Perat'°nS  ^  bei"g  C°nduCted  in  or  near  an  urban  residential  a™.  ^  Lessee  utilizes  any  non- 

electric-powered equipment  m  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment.  mererrom  oy 

implied  sLTbrsuhiectq';irTntS  r"dmFTe  m?r*-  USSee'S  °bligati0nS  Under  this  Lease>  whether  «Press  or 
TrisdMnn  Ll  H    J  aPP  'Cab1^  'aWS'  m'eS'  regulations  and  ord^s  of  any  governmental  authority  having 

wel    and t'h n rtZ ™lmnmen}*\'Wlf°™>  setback  requirements,  restrictions  on  the  drilling  and  production  of 
wells,  and  he  pnce  of  oil  gas  and  other  substances  covered  hereby.  To  the  extent  any  such  laws,  rules,  regulations  or 
orders  are  less  restnctive  than  the  terms  of  this  Lease,  this  Lease  shall  control.  When  drilling,  reworking  product  o 
other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessa™ 

colL!qU,Pm ent>  S,emCe\mr,al'  Water'  electrici^  **™  or  easements,  or  by  fire,  flood,  adverse  weaZ 
condrt  ons,  war,  sabotage  rebellion,  msurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  ofcain  a  satisfactory 
market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  a  s  Z 

7nZ *    H  f  ^  S  C0ntrO'' tHiS  LeaSe  Sha"  n0t  tem,inate  because  of  such  Prewnti0"  or  W.  a"d  at  Lessee- 
option,  the  period  of  such  prevent.on  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of 

any  express  or  implied  covenants  of  this  Lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or 


13.  Indemmtv.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
their  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their  respective 

nf  CeSS°re  ?  aSS'gnS k(co"ec,ive,y  the  "^essor  Parties"),  of  and  from  all  and  any  actions  and  caLs  of 
act™  of  every  nature  or  other  harm,  including  environmental  harm,  for  which  recovery  of  damages  is  sought 
mcludmg,  but  not  limited  to,  all  losses  and  expenses  which  are  caused  by  the  activities^  Lessee^  officers 
employees  and  agents  ansmg  ont  of,  incidental  to  or  resulting  from,  the  operations  of  or  for  Lessee  on  or  under  the 
leased  pramses  or  at  the  drill  s,te  or  operations  site  or  that  may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of 

FnU/  I  K°r  P™V,S,0,'S  °f 'hiS  LeaSe'  °r  by  any  °thcr  a^eat  or  strictly  liable  »<=«  or  omission  of  Lessee. 
La7„t  *  Tl  y-  ^rJ!  "e  "ab'e  f°r' exonera,e'  i»dem»i<y.  defend  and  hold  harmless  the  Lessor  Parties 

agamst  any  and  all  cla,ms  hab,l,t,es,  losses,  damages,  actions,  property  damage,  personal  injury  (including  death), 
coste  and  expenses,  or  other  harm  for  which  recovery  of  damages  is  sought,  under  any  th^ry  including Trt 
°r  J?*4  ,iabili5'  rladi°g  att°rney  fteS  a"d  0ther  '^'expenses,  including^  related^ 
tl 7l ZZu  f  \  .  °B  T  ""T pr£miSeS  °r  at  the  dri"  site  or  »penrtfc«  site  or  in  any  way  related 
to  Lessee  s  fadure  to  comply  with  any  and  all  environmental  laws;  those  arising  from  or  in  any  way  related  to 

oCr«l?«TT  °r  °tr5er  "I  LeSSee'S  aCtiV"ieS  '"'  °"  °r  Under  the  ,eased  Premises  «»•  a<  drill  site  or 
lv  aris/o.  t !  I ar,Smg-  ™  ,LTe  *  "Se  °f  the  SUrfaCe  °r  subsurf^  of  the  leased  premises;  and  those  that 
may  ar.se  out  of  or  be  occas.oned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other 

rnvite^ZT-  ?  *  ""V^  partnerS'  contractors,  subcontractors,  gues£ 

mvitees  and  the.r  respecfve  successors  and  assigns.  Each  assignee  of  this  Lease,  or  of  an  interest  herein,  agrees  to 


^!ZZ^1££t££2  TJT^  r Lessor  Parties  in  the  same — p-ided 

15.  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral 

16.  Top  Leasing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 

17.  Venue  and  Legal  Fees.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County  Texas  where 
all  obligations  under  this  Lease  are  performable.  v-^uniy,   exas,  wnere 

1 8.  Off-Site  Drillsite.  As  a  result  of  land  development  in  the  vicinity  of  the  lease  premises,  governmental  rules  or 
tlZZ^tgrn  SUrfT  reStriCti°nS  "  may  be  861  f0rth  in  this  *ease 

Inl ~i    I   f  T  ,  fr  ^  m  thC  Vidnity  may  be  Iimited  and  mV  encounter  difficulty  securing 

S^SdS  ZT^t^  °f  »i«  drilling,  reworking  or  other  operations  arf 

™T  T  °"i  6  16356  Prem,SeS  °r  °ther  leases  in  the  vicini*> il  is  aSreed  that       such  operations 

conducted  at  a  surface  location  off  of  the  lease  premises  or  off  of  lands  with  which  the  lease  premises  are  pooled  in 
accordance  with  this  lease,  provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  ofdrilling, 
reworking,  producing  or  other  operations  under  the  lease  premises  or  lands  pooled  therewith,  shall  for  purposes  of  this 
lease  be  deemed  operations  conducted  on  the  lease  premises.  Nothing  contained  in  this  paragraph  is  intended  to  modify 
any  surrace  restnctions  or  pooling  provisions  or  restrictions  contained  in  this  lease,  except  as  expressly  stated. 

19.0ptionto  Extend.  Lessee  is  hereby  given  the  option,  to  be  exercised  prior  to  the  date  on  which  this  lease  or  any 
portion  thereof  would  expire  in  accordance  with  its  terms  and  provisions  of  extending  this  lease  for  a  period  of  two  (  2  ) 
years  as  to  all  or  any  portion  of  the  acreage  then  held  hereunder  which  would  expire  unless  so  extended.  The  onh^ctioT 
required  by  Lessee  to  exercise  such  option  being  the  payment  to  Lessor  (or  for  Lessor's  credit  at  the  depository  bank 
named  herein)  and/or  such  parties  entitled  under  any  change  of  ownership  according  to  Lessee's  records,  an  additional 
consideration  of  the  sum  of  Twenty  Five  Thousand  Dollars  ($25.000.00)  per  net  mineral  acre  owned  by  the  party  entitled 
to  such  payment  at  such  time  of  extension,  in  the  acreage  so  extended.  If  this  lease  is  extended  as  to  only  a  portion  of  the 
acreage  then  covered  hereby,  Lessee  shall  designate  such  portion  by  a  recordable  instrument. 

20.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced 
in  accordance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  provisions 
herein  be  determined  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the 
enforceability  of  any  other  provision  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  provision  so 
determined  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision.  The  section 
titles  appearing  in  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this 
Lease.  This  Lease  may  be  executed  in  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original  but  all  of 
which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  masculine 
feminine  or  neuter  gender,  shall  be  read  to  include  the  others)  as  the  context  requires  to  effectuate  the  full  purposes  of 
this  Lease. 

IN  WITNESS  WHEREOF,  this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon 
execution  shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors,  administrators,  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


LESSOR: 


Troy  D.  (JottsThalk 


Toni  G.  Gottschalk 


STATE  OF  TEXAS  § 

§ 

COUNTY  OF  TARRANT  § 

This  instrument  was  acknowledged  before  me  on  the  18  day  of  June,  2008,  by  Jipy  Dea*-Gottefch«*k  and  wife  Toni 
Gail  Gottschalk  ^-tit^-—    -*  —  » 


fWp$&     BRUCE  AARON  SNYDER 

Notary  Public.  State  of  Texas 
\^.AN.'i-f      My  Commission  Expires 
**&V$$f  ApfH  08.  2012 
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